








amount to one another. That amount will be final and binding on all parties and their respective successors, 
assigns, and representatives. The costs and expenses of the third appraiser and any costs and expenses of 
the appraiser retained but not paid for by the estate of the deceased Member will be offset against the 
purchase price paid for the deceased Member's Interest in the Company.

8.5.3 Closing of the sale of the deceased Member's Interest in the Company will be held at the office of 
the Company on a date designated by the Company, not be later than 90 days after agreement with the 
personal representative of the deceased Member's estate on the fair market value of the deceased Member's 
Interest in the Company; provided, however, that if the purchase price are determined by appraisals as set 
forth in Section 8.5.2, the closing will be 30 days after the final appraisal and purchase price are determined. If 
no personal representative has been appointed within 60 days after the deceased Member's death, the 
surviving Members have the right to apply for and have a personal representative appointed.

8.5.4 At closing, the Company will pay the purchase price for the deceased Member's Interest in the 
Company. If the purchase price is less than $1,000.00, the purchase price will be paid in cash; if the purchase 
price is $1,000.00 or more, the purchase price will be paid as follows:

(1) $1,000.00 in cash, bank cashier's check, or certified funds;

(2) The balance of the purchase price by the Company executing and delivering its promissory 
note for the balance, with interest at the prime interest rate stated by primary banking institution utilized by the 
Company, its successors and assigns, at the time of the deceased Member's death. Interest will be payable 
monthly, with the principal sum being due and payable in three equal annual installments. The promissory note 
will be unsecured and will contain provisions that the principal sum may be paid in whole or in part at any time, 
without penalty.

8.5.5 At the closing, the deceased Member's estate or personal representative must assign to the 
Company all of the deceased Member's Interest in the Company free and clear of all liens, claims, and 
encumbrances, and, at the request of the Company, the estate or personal representative must execute all 
other instruments as may reasonably be necessary to vest in the Company all of the deceased Member's right, 
title, and interest in the Company and its assets. If either the Company or the deceased Member's estate or 
personal representative fails or refuses to execute any instrument required by this Agreement, the other party 
is hereby granted the irrevocable power of attorney which, it is agreed, is coupled with an interest, to execute 
and deliver on behalf of the failing or refusing party all instruments required to be executed and delivered by 
the failing or refusing party.

8.5.6 On completion of the purchase of the deceased Member's Interest in the Company, the Ownership 
Interests of the remaining Members will increase proportionately to their then-existing Ownership Interests.

SECTION 9. DISSOLUTION AND WINDING UP OF THE COMPANY

9.1 Dissolution. The Company will be dissolved on the happening of any of the following events:

9.1.1 Sale, transfer, or other disposition of all or substantially all of the property of the Company;

9.1.2 The agreement of all of the Members;

9.1.3 By operation of law; or

9.1.4 The death, incompetence, expulsion, or bankruptcy of a Member, or the occurrence of any event 
that terminates the continued membership of a Member in the Company, unless there are then remaining at 
least the minimum number of Members required by law and all of the remaining Members, within 120 days 
after the date of the event, elect to continue the business of the Company.

9.2 Winding Up. On the dissolution of the Company (if the Company is not continued), the Members 
must take full account of the Company's assets and liabilities, and the assets will be liquidated as promptly as 
is consistent with obtaining their fair value, and the proceeds, to the extent sufficient to pay the Company's 
obligations with respect to the liquidation, will be applied and distributed, after any gain or loss realized in 
connection with the liquidation has been allocated in accordance with Section 3 of this Agreement, and the 
Members' Capital Accounts have been adjusted to reflect the allocation and all other transactions through the 












